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STACKHOUSE POLAND GROUP LIMITED

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

Introduction

The Group's principal activity is insurance broking.

Business review

The results for the period are set out in the Consolidated Statement of Comprehensive Income on page 9.

The Group operates in niche sectors to enable it to better understand the needs of its clients and thereby add vatue. This disciplined
focus in the following sectors is at the core of the success of the Group:

. Private Cllents

» Commercial, including real estate and professional firms

. Commumiity, Including local parish / town cauncils and the not for profit sector
. Healthcare

- Specdialty, Including medical professional Indemnity

‘The board remains confident the Company is well pasitioned to take advantage of Insurance Broking opportunities that exlst in these -
chaosen sectors.

In accordance with this strategy of focusing on niche sectors, during the year the Group acquired:

. The trade and assets of Caprica Healthcare

. The entlre issued share capltal of Honour Paint Ltd

. The entire issued share capital of Title and Covenant Brokers ttd and Its parent Title Investments Ltd

. The entire Issued share capital of Property Insurance Initiatives Ltd and its parent Risk Solutions Graup Ltd
* The entire Issued share capltal of Symmetry Private Insurance Ltd

The entlre ssued share capital of Foley Healthcare itd

Financial key performance indicatars
The Company’s main key performance indicators are turnover and EBITDA.

Turnover for the year ended 31 December 2018 was £45.6m (2017; £35,0m) representing an increase of 30.4%. EBITDA for the year was
£10.6m (2017: £7.4m).

Principal risks and uncertaintfes

The Group's operations and debt profiie expose It to a varlety of financial and operational risks including the effects of change in price
risk, complianca risks, liquidity and Interest rates. The Group's Board of Directars are responsible for setting the Group's risk appetite
and ensuring that It has an apprapriate and effective risk management framework and monitars the ongoing process for identifylng,

evaluating, managing, and reporting significant risks faced.
The approach to significant risks is noted below:

Barrowing fackitles and Nquidity risk
Operations for the Group are financed by a mixture of external borrowing facilitles, Inter-group borrowings and cash reserves. The

objective s to ensure a mx of funding metheds offering fiexibllity and cost effectiveness to match the needs of the Group. Forward
looking cash flow projections are prepared on a regular basis to assess funding requirements.

Interest rate risk
On acqulsitian the external loans and bank debt of the Group were repaid in full, removing the Group's exposure to interest rate,

funding and liquidity risk on its borrowings.

Compliance risk
The Group is exposed to regulatory risk from the patential fallure to comply with the relevant laws and regulatians for Insurance

intermediarles. To mitigate this, the Group has a risk and compliance function and has a centrol framework that has been rolled out and
embedded within the cufture throughout the Group to reduce the risk of non-compliance, All staff with a responsibility for compllance

recelve regular training.
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STACKHQUSE POLAND GRQUP LIMITED

GROUP STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

Operational risk
The Group has identified the key aperational risks to which It Is exposed, principle among which are errors or omission leading to the

incorrect placement of client Insurances, the protection of dient Information, the prevention of cyber and financlal crime, and
compllance wihth regulations. An appropriate contral framework has been deployed to manage and miligate these key operational risks.

This repart was approved by the board on % September 2019 and signed an its behalf.

CD K Scott
Director
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STACKHOUSE POLAND GROUP LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2018

The Directors present their repart and the financial statements for the year ended 31 December 2018.

Directors' responsibilities statement

The Directors are responsible for preparing the Greup Strategic Report, the Directors' Report and the consolidated financlal statements
in accordance with applicable law and regufations,

Company law requires the Directors to prepare financial statements for each financial year. Under that law the Directors have alected
to prepare the financial statements in accardance with applicable law and United Kingdom Accounting Standards {United Kingdom
Generally Accepted Accounting Practice), including Financial Reporting Standard 102 ‘The Financial Reparting Standard applicable in the

UK and Republic of ireland’. Under company law the Directors must not approve the financial statements unless they are satlsfied that
they glve a true and falr view of the state of affairs of the Company and the Group and of the profit or loss of the Graup for that perlod.

In preparing these financlal statements, the Directors are required to:

» select suitable accounting policies for the Group's financlal statements and then apply them consistently;
. make judgments and accounting estimates that are reasonable and prudent;
state whether applicable UK Accounting Standards have heen followed, subject to any material departures disclosed and

explalned in the financial statements;
prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group will continue in

business.

The Directors are responsible for keeplng adequate accounting records that are sufficient to show and explaln the Company's
transactlons and disclose with reasonable accuracy at any tite the financial position of the Company and the Group and to enable them
to ensure that the financlal statements comply with the Companies Act 2006. They are also responsible for safeguarding the assets of
the Company and the Group and hence for taking reasonable steps for the prevention and detection of fraud and other irregularities,

Principal activity

The Company carries on the business of a holding company for Insurance broking companies.

Results and dividends

The loss for the year, after taxation and minority interests, amounted to £19,043,000 {2017 - loss £7,740,000).
The Group businass review [s incfuded in the Strategic Report.

Directors

The Directors wha served during the periad from 1 January 2018 to the date of this report are as follows:

T D Johnson (resighed 5 April 2019)
11D Agnew [resigned 5 Aprit 2019)
1M G Cary (reslgned 5 April 2019)

D J Mentan (resigned 5 April 2019)

A C5 Bowden (resigned 5 April 2019}
M P Rea {(appointed 5 April 2019}

C D ¥ Scott {appolnted 5 April 2019)

Future Developments

On 5 April 2015, the entlre issued share capltal of the Stackhouse Poland Group Limited, was acquired by Gellagher Holdings {UK)
Limited.
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STACKHOUSE POLAND GROUP LIMITED

DIRECTORS' REPORT {CONTINUELD)
FOR THE YEAR ENDED 31 DECEMBER 2018

Employees

The Company is an equal opportunities employer and bases all decislons on Individual ability regardless of race, religion, gender, age or
disabiilty.

Matters covered In the strategic report

Information on the risks and uncertainties faced by the Group, its key performance indicatoss and the business review for the period are

ineluded In the Group Strategic Report.

Disctosure of Information to auditors

Each of the persons who are Directors at the time when this Directors' Report is approved has confirmed that:

. so far as the Director Is aware, there Is no relevant audit Information of which the Company and the Group's audItors are

unaware, and
the Director has taken all the steps that ought to have been taken as a Director in order to be aware of any relevant audit

Information and to establish that the Company and the Group's auditors are aware of that informatlon.

This report was approved by the board on 02{0 September 2019 and signed on its behalf.

CD K Scott
Director
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STACKHOUSE POLAND GROUP LIMITED

INDEPENDENT AUDITORS' REPORT TO THE SHAREHOLDERS OF STACKHQOUSE POLAND GROUP LIMITED

Opinion

We have aughed the financial statements of Stackhouse Poland Group Limited {the 'parent Company') and Its subsidlaries {the 'Group')
for the year ended 31 December 2018, which comprise the Group Statement of Comprehensive income, the Group and Company
Balance Sheets, the Group Statement of Cash Flaws, the Group and Company Statement of Changes In Equity and the related notes,
ncluding @ summary of significant accounting policles. The fnancial reporting framework that has been applled in their preparation Is
applicable law and United Kingdom Accaunting Standards, including Financlal Reporting Standard 102 ‘The Financial Reporting Standard
applicable in the UK and Republic of Ireland’ {United Kingdom Generally Accepted Accounting Praclice).

In our opinion the financlal statements:

. give a true and falr view pf the state of the Group's and of the parent Company's affalrs as at 31 December 2018 and of the
Group's loss for the year then ended;

. have been properly prepared In accordance with Unlted Kingdam Generally Accepted Accounting Practice; and

. have been prepared Ih accordance with the requirements of the Companies Act 2006,

Basis for aplnlan

We conducted our audlt in accordance with Internatianal Standards on Auditing {UK] {ISAs {UK)) and applicable law, Qur responsibilities
under those standards are further described In the Auditors' responsibilities for the audit of the financial statements section of our
report. We are independent of the Group in accordance with the ethical requirements that are relevant to our audlt of the financlal
statements ih the United Kingdom, Including the Financial Reporting Council's Ethical Standard, and we have fulfilled our other ethical
responsibilities In accordance with these requirements. We belleve that the audit evidence we have obtalned is sufficient and

appropriate to provide a basis for our apinian.

Conclusions relating to golng concern

We have nothing to repart in respect of the following matters in relatian to which the I5As (UK} require us to repart to you where:

. the Directors' use of the going concern basls of accounting in the preparation of the financial statements Is not appropriate; or

the Directors have not disclased in the financla) statements any identified material uncertainties that may cast significant doubt
about the Group's or the parent Company's ability to continue to adopt the going cancern basis of accounting for a perlod of at
least twelve months from the date when the financial staternents are authorised for issue.

Other information

The Directars are responsible for the other information, The other infermatlon comprises the information Included In the Annual
Report, other than the financial statements and our Auditors' Repart thereon. Our oplnion on the financial statements does not cover
the other information and, except to the extent otherwise explicitly stated in our repornt, we do not express any form of assurance

conclusion therech.

in connection with aur audit of the financial statements, our responsibility is to read the other infarmation and, in doing so, consider
whether the other information 1s materially inconsistent with the flnanclal statements or our knowledge aobtained in the audit or
otherwise appears to be materially misstated, If we |dentify such material Inconsistencies or apparent material misstatements, we are
required to determine whether there is a materlal misstatement th the financlal statements or a material misstatement of the other
Information. If, based on the work we have performed, we conclude that there is a material misstatement of this other informaticn, we

are required to report that fact.

We have nothing to repert In this regard,
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STACKHOUSE POLAND GROUP LIMITED

INDEPENDENT AUDITORS® REPORT TO THE SHAREHOLDERS OF STACKHOUSE POLAND GROUP LIMITED (CONTINUED)

Opinion on other matters prescribed by the Companles Act 2006

{n our oplnian, based on the work undertaken in the course of the audit:

the information given in the Group Strategic Report and the Diractars' Report for the financlal year for which the finandial
statements are prepared Is consistent with the financlal statements; and

the Group Strategic Report and the Directors' Report have been prepared In accordance with applicable legal requirements.

Matters an which we are required to raport by exceptlon
In the light of the knowledge and understanding of the Group and the parent Company and its environment abtalned in the course of
the audit, we have not identifiad matertal misstatements in the Group Strategic Report or the Directors' Report.

We have nothing to report In respect of the fallowing matters in relation to which the Companles Act 2006 requires us to report ta you
if, in aur opinlon:
adequate accounting records have not been kept by the parent Company, or returns adequate for our audit have not been

-
recefved from branches not visited by us; or
. the parent Company financial statements are not in agreement with the accounting records and returns; or
- certaln disclosures of Directors' remuneratlon specified by law are not made; or
L we have not received all the information and explanations we require for our audit,

Responslbilities of directors

As explainad more fully in the Directors' Responsibilities Statement on page 3, the Directors are responsible for the preparation of the
financial statements and for belng satisfied that they give a true and fair view, and for such internal contro! as the Directors determine is
necessary to enable the preparation of financlal statements that are free from materlal misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Group's and the parent Company's ability to
contlnue as a going concern, disclosing, as applicable, matters related to golng concern and using the going concern basis of accounting
unless the Directors either intend to liquidate the Group ar the parent Company or ta cease operatlons, or have no realistic alternative

but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtaln veasonable assurance about whether the financial statements as a whole are free from materla
misstaterment, whether due to fraud or error, and to issue an Auditors’ Report that Includes our opinion. Reasonable assurance Is a high
leve! of assurance, but is not a guarantee that an audit conducted In accordance with 15As (UK) will always detect a materlal
misstatement when it exists. Misstatements ¢an arise from fraud or error and are considered materlal if, Individually or In the
apgregate, they could reasonably be expected to influence the economic decislons of users taken on the basis of these financial

statements.
A further description of our responsibilities for the audlt of the financia! statements Is located on the Financial Reporting Councll's
website at: www.frc.org.uk/auditorsresponsibilittes, This description forms part of our Auditors' Report.

Page 6



STACKHOUSE POLAND GROUP LIMITED

INDEPENDENT AUDITORS' REPORT TO THE SHAREHOLDERS OF STACKHOUSE POLAND GROUP LIMITED (CONTINUED)

Use of our report

This report is made salely to the Company's sharehalders, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006. Our audit work has been undertaken so that we might state to the Company's sharehalders those matters we are required to
state to them in an Auditors' Report and for no other purpose. To the fullest extent permitted by law, we da not accept or assume
responsibility to anyone other than the Company and the Company's shareholders, as a body, fer our audit work, for this report, ar for
the opinions we have farmed.

David Roberts {Senior Statutory Auditor)

for and on behalf of ] )
BDOLLP Q

Statutory Auditors
55 Baker Street
London

Wil 7eU

Date: ¥ Seetre ~ba 2MA
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STACKHOUSE POLAND GROUP LIMITED

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2018

Turnover

Cost of sales

Gross profit
Administrative expenses
Amartisation
Depreclation

Operating loss

Share of profit of associates

Total operating loss

tncome from fixed assets Investments
Profit on the sale of Investments
Interest recelvable and simliar iIncome

Interest payable and expenses

Lass befare taxation

Tax on loss
Lass for the financlal year

{Loss) far the year attributable to:

Non-contralling Interests
Equity shareholders of the parent Company

There was nc other comprehensive income for 2018 {2017: £Nil),

The notes on pages 15 to 40 form part of these financlal statements,

Mote

10

11

2018 2017
£000 ECD0

45,646 35,009
(26,264) {20,697)

19,382 14,312
(9,038) {6,991}
{10,540) {7,666)
(871} (780)
{1,067) {1,225)

215 82
(852) (1,043}

26 -

- 53

94 a5
{9,906) (7,617)
(10,638) {8,572)
895 947
(9,743) (7,625}

300 115
{10,043) (7,740}
{9,743) {7.625)
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STACKHOUSE POLAND GROUP LIMITED
REGISTERED NUMBER: 09306147

CONSOLIDATED BALANCE SHEET
AS AT 31 DECEMBER 2018

Fixed assets

Intangible assets
Tangible assets
Investments

Current assets

Dabtors: amounts falling due within one year
Cash at bank and In hand

Creditors: amounts falling due within one year

Net currant ltabilitles

Total assets less current liabllities

Creditors; amaunts falling due after more than one
year

Provlsions for liabllities

Deferred taxation

Gther provisions

Net liabHities

Capital and reserves

Called up share capita)

Share premium account

Profit and loss account

Equity attributable to owners of the parent
Company

Non-controliing Intarests

Note

13
14
15

16
17

18

19

23
24

25
26
26

2018
£000

98,424
2,778
282

101,434

22,650
29,674

52,324
(167,779}

(115,455)

(13,971)

{1,118)

{12,700)
(272)

{12,972}

(28,061}

3
324
{28,803)

(28,476}
415

(28,061)

As restated
2017
£000

79,368
2,788
66

82,222

25,326
20,610

45,936
{55,157)

(9,221)

73,001

{81,569)

{9,572)
(202)

{9,774)

(18,342)

3
300
(18,760)
(18,457)
115

(18,342}

The financlal statements were approved and awthorised for issue by the board and were slgned on its behalf on

€DK Scott
Director

e . -1

The notes on pages 15 to 40 form part of these financial statements.

2o

dewd b5 A9
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STACKHOUSE POLAND GROUP LIMITED
REGISTERED NUMBER: 09306147

COMPANY BALANCE SHEET
AS AT 31 DECEMBER 2018
2018 2017
Note £000 £000
Fixed assets
Investments 15 197 197
197 197
Current assets
Bebtars: amounts falling due within one year 16 241 207
241 207
Creditors: amounts falling due within one year i8 (632} (276}
Net current liabllities (391) (69)
Total assets less current Hahllities {194) 128
Net (llahiities)/assets (194} 128
—_——
Capltal and reserves
Called up share capltal 25 3 3
Share premlum acecount 26 324 300
Profit and loss account 26 (521) {175)
(194} 128

The financial statements were approved and authorlsed for issue by the board and were signed on its behalf on

o deplest® Lof 7
COKScott PA%'

Director
The notes on pages 15 to 40 form part of these financial statements,
The Company's loss for the year was £346,000.
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STACKHOUSE POLAND GROUP LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

Share Non-
Called up premium  Profit and foss controlling
share capital account account interests  Total equity
£000 £000 £000 £000 £000
At 1 January 2017 3 300 {11,020} - (10,717)
Comprehensive Income for the year
Loss for the year - - (7,740 115 {7,625)
At 1 January 2018 3 300 {18,760} 115 (18,342)
Comprehensive income far the year
Loss for the year - - {10,043) 300 {9,743}
Othar comprehensive income for the year - - - - -
Total comprehensive income for the year - - {10,043) 300 (9,743)
Shares issued during the year - 24 - - 24
Total transactions with owners - 24 - - 24
At 21 December 2018 3 324 {28,803} 415 {28,061)

The notes on pages 15 to 40 farm part of these financlal statements.
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STACKHOUSE POLAND GROUP LIMITED

COMPANY STATEMENT CF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2018

At 1 lanuary 2017
Comprehensive income for the year

Loss for the year

Total comprehensive Income for the year

At 1 lanuary 2018

Comprehensive Incame for the period

Loss for the year

Total comprehensive Income for the period

Contributions by and distributions to owners
Shares issued during the year

At 31 Decemher 2017

Share
Called up premium Profit and loss

share capital account account Total eguity
£000 £000 £000 £000

3 300 {79) 224

- - {96) (96)

- - (96} {98)

3 300 {175) 128

- - {346) (346)
- - (346) (346)

- 24 - 24
3 324 (521} {194)
[——————— I

The notes on pages 15 to 40 form part of these flnancial statements.
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STACKHOUSE POLAND GROUP LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2018

2018 2017
£000 £000
Cash flows from operating activities
Loss for the financla year (9,743) (7,625)
Adjustments far:
Amartisation of intangible assets 10,540 7,794
Depreciation of tangible assets 871 671
Proflt on disposal of tangible assets {54) -
Interest payable 9,906 7,617
Interest receivable {94} (35)
Taxation charge / (credit) (895) (947)
Decrease/[increase) in debtors 5,928 {4,104)
Increase Iin creditors 329 20,159
Increase In provisions 70 -
Share of operating (profit} / loss {2186) (59)
Corparation tax received 34 -
Changes in Non Controlling Interests (300) 115
Net cash generated from operating activitles 16,376 23,586
Cash flows from investing activitles
Purchase of intangible fixed assets - (770)
Purchase of tangible fixed assets (205} (843)
Sale of tangible fixed assets 172 -
Purchase of trade Investments - (3}
Interast received - 35
Dividends raceived 26 -
Consideration paid (net of cash acquired) {31,428) {30,298)
Net cash from investing activities {32,035) (31,879)
Cash flows from financing activities
Issue of ordinary shares 24 -
New secured loans 27,237 26,952
New finante leasas 271 -
Loan provided to related party (270} -
Interest pald {2,539) {7,617)
Net cash used in financing activities 24,723 19,335
Net increase In cash and cash equivalents 9,064 11,042
Cash and cash equivalents at beginning of year 20,610 9,568
Cash and cash equivalents at the end of year 29,674 20,610
P ————
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STACKHOUSE POLAND GROUP LIMITED

CONSQLIDATED STATEMENT OF CASH FLOWS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2018

Cash and cash equivalents at the end of year comprise:

Cash at bank and in hand

The notes on pages 15 to 40 form part of these financlal statements.

2018 2017

£000 £000

29,674 20,610

29,674 20,610
rrre————
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FENANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1, General Information

Stackhause Poland Group Limited {the "Company') and its subsidTaries (together ‘the Group') are a group of insurance brokers
operating throughaut the United Kingdom.

2 Accounting policies

2.1 Basis of preparation of financlal statements

2.2

23

The financtal statements have been prepared under the histarical cost convention unless otherwise specified within these
accounting policies and In accordance with Financial Reporting Standard 102, the Financlal Reporting Standard applicable
In the UK and the Republic of reland and the Companies Act 2006,

The preparation of financial statements In compliance with FRS 102 requires the use of certain critical accounting
estimates. it also requires Group management to exerclse judgment in applying the Group's accounting pallcles {see nate
3).

The Company has taken advantage of the exemptlon allowed under section 408 of the Companies Act 2006 and has not
presented its awn Statement of Comprehensive Income In these financlal statements.

The foliowing principal accounting policies have been applied:

Basis of consolidation

The consolidated financial statements present the resuits of the Company and its own subsidlaries {"the Group") as If they
form a single entity. Intercompany transactions and balances between group campanies are therefore eliminated in full.

The consalidated financlal statements Incorperate the results of business combinatlons using the purchase method. In the
Balance Sheet, the acquiree's identitrable assets, liabllitles and contingent liabilities are Initlally recognised at thelr fair
values at the acquislition date. The results of acquired operations are Included In the Consolidated Statement of
Comprehensive income from the date on which control is obtained.

All entites have been included in the consolidation, The directors consider that dormant companies are entitled to
exemption from audit under section 477 of the Companias Act 2006 and have not been audited.

Associates and joint ventures

An entlty is treated as a joint venture where the Grotp s a party to a contractual agreement with one or more parties
from autside the Group to undertake an economlc activity that is subject 1o joint cantrol.

An entity is treated as an assoclated undertaking whete the Group exercises significant influence In that 1t has the power
to participate in the operating and financlal policy decislons.

in the consolidated accounts, interests in associated undertakings are accounted far using the equity method of
accounting. Under this method an equity investment Is Initially recognised at the transaction price {including transaction
costs) and #s subsequently adjusted to reflect the investors share of the prafit or lass, ether comprehensive Income and
equity of the assoclate. The Consolidated Statement of Comprehensive Income includes the Group's share of the
aperating results, interest, pre-tax results and attributable taxatlon of such undertakings applying accounting policles
consistent with those cf the Group. In the Consolidated Balance Sheet, the Interests in associated undertakings are shown
as the Group's share af the identiflable net assets, including any unamartised premium patd on acquisition.

Any premium on acquisition 1s dealt with In accordance with the goodwill palicy.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2, Accounting policies {continued)

2,4 Going concern

2.5

2.6

2.7

Management have prepared forecasts and budgets for a period of at [east 12 months from the date of the approval of the
financlal statements. Having revlewed these forecasts and having considered other relevant factors Including the
avallability of future funding, the requirement to repay current funding, future antlcipated acquisitions, market condltions
and anticipated group growth rates they consider it appropriate to prepare the financial statements on a going cancern

basls.

Revenue

Revenue comprises commission recelvable, fees for the arrangement of Insurances and other ancillary Income from the
Group's business of Insurance broking.

Intangible assets

Goodwill

Goodwill represents the difference between amounts pald on the cost of a business combination and the acquirer's
interest In the fair value of the Group's share of the Identifiable assets and labilities of the acquiree at the date of
acquisition, Subsequent to Initial recognition, goodwill is measured at cost less accumulated amaortisation and
accumulated impairment losses. Goodwill is amortised an a straight line basis to the Consolidated Statement of

Comprahensive Ihcome over its useful economic life.

Other Intangible assets

Intangible assets are initially recognised at cost. After recognition, under the cost mode!, intangihle assets are measured at
cost less any accumulated amortisation and any accumulated impairment losses.

All intangible assets are considered to have a finite usaful life. If a retiable estimate of the useful life cannot be made, the
useful life shall not exceed ten years.

Tanglble fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated depreciation and any
accumulated impalrment losses. Historicat cost includes expenditure that is directly attributable to bringlng the asset to
the lacation and condition necessary for it to be capable of operating inthe manner intended by management,

Depreciation is charged so as to allocate the cost of assets less their residual value over their estimated usefu! lives, as

follows:.

Depreciation is provided on the following basls:

Freehold property - 2% stralght line

Matar vehicles - 20% to 25% straight lne

Office equipment - 10- 25% stralght line or reducing balance depending on B
the nature of the asset

Computer equipment - 20-25% straight line

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted prospectively if appropriate,
or If there Is an indlcation of a significant change since the last reporiing date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and are recognised in
the Consolldated Statement of Comprehensive Income.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMIENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2, Accounting policies (continued)

2.8

29

2.10

2,11

2,12

Valuation of iInvestments

Investments In subslidiarles are measured at cost less accumulated Impairment.

Debtors

Short term debtars are measured at transaction price, less any impairment.

Cash and cash equivalents

Cash Is represented hy cash in hand and deposits with financial Insthutions repayable without penalty on natlce of not
more than 24 hours,

Financial instruments

The Group only enters Into basic financial instrument transactions that result in the recognltion of financial assets and
liabilities like trade and other debtors and credlitors, loans from banks and other third parties, loans to related parties and

investments in non-puttable ordinary shares.

Debt Instruments (other than those wholly repayable or receivable within one year), including loans and other accounts
recefvable and payahle, are initially measured at present value of the future cash flows and subsequently at amortised
cost using the effective Interest method. Debt instruments that are payabie or recelvable within one year, typically trade
debtors and creditors, are measured, inltially and subsequently, at the undiscounted amount of the cash or other
consideration expected to be paid or received. However, If the arrangements of a short-term instrument constitute a
financing transaction, like the payment of a trade debt deferred beyond normal business terms or financed at a rate of
interest that is not a market rate or In the case of an out-right short-term loan not at market rate, the financial asset or
liability is measured, initially, at the present value of the futuce cash flow discounted at a market rate of interest for a

simillar debt Instrument and subsequently at amaortised cost.

Invastments in non-canvertible preference shares and in non-puttable ordinary and preference shares are measured:
at fair value with changes recognised in the Cansalidated Statement of Comprehensive Income if the shares are
pubiicly traded or thelr falr value can otherwise be measured reliably;

. at cast fess impaliment for all othar Investments.

Firancia) assets that are measured at cost and amortised cost are assessed at the end of each reporting period for
objective evidence of impairment. If objective evidence of impalrment is found, an impairment foss is recognised in the

Consolidated Statement of Comprehensive Income.

For financlal assets measured at amortised cost, the impajrment loss is measured as the difference between an asset's
carrying amsunt and the present value of estimated cash flows discounted at the asset's otlginal effective interest rate, If
a financial asset has a variable interest rata, the discount rate for measuring any impairment lass is the current effective

interest rate determined under the contract,

For financlal assets measured at cost less impairment, the impalrment loss is measured as the difference between an
asset’s carrying amount and best estimate of the recoverable amount, which Is an approsimation of the amount that the

Group would receive for the asset if it were to be sold at the balance sheet date.

Creditors

Short term creditors are measured at the transaction price, Other financial liabilities, including bank laans, are measured
initlally at fair value, net of transaction costs, and are measured subsequently at amortised cost using the effective

interest methed.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2, Acecounting policies (cantinued)

2,13 Fareign currency translation

214

2.15

2.16

Functional and presentation currency

The Company’s functional and presentatfonal currency is GBP.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the spot exchange rates at the dates of the
transactions,
At each perlod end foreign currency monetary ltems are translated using the closing rate. Non-monetary items measured

at historical cost are translated using the exchange rate at the date of the transaction and non-monetary items measured
at fair value are measured using the exchange rate when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the translation at period-end
exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in the Consolidated
Statement of Comprehensive Income except when deferred in other comprehensive income as qualifying cash flow

hedges.
Forelgn exchange gains and losses that relate to borrowings and cash and cash equivalents are presented in the

Cansolidated Statement of Comprehensive Income within 'finance income or costs'. All other foreign exchange gains and
losses are presented in the Consalidated Statement of Comprehensive Income within ‘other operating income'.

Finance costs

Finance costs are charged to the Consolidated Statement of Comprehensive Income over the term of the debt using the
effective interest method so that the amount charged s at a constant rate on the carrying amount. Issue costs are Initially
recognised as a reduction in the proceeds of the assoclated capital Instrumant.

Operating leases: the Group as lessee

Rentals pald under operating leases are charged to the Consolidated Statement of Comprehensive Income on a straight
line basis over the lease term.

Benefits received and receivahle as an incentive to sign an operating lease are recognised on a straight line basis over the
lease term, unless another systematic basis Is representative of the time pattern of the lessea’s benefit from the use of

the leased asset.

Leased assets: the Group as lessee

Assets abtalned under hire purchase contracts and finance leases are capitalised as tangible fixed assets. Assets acquired
by finance lease are depreciated over the shorter of the lease term and their useful lives. Assets acquired by hire purchase
are depreciated over thelr useful lives. Finance leases are those where substantially all of the benefits and risks of
ownership are assumed by the Company. Obligations under such agreements are included in creditors net of the finance
charge allocated to future periods. The finance element of the rental payment 1s charged to the Consolidated Staternent
of Comprehensive Income 5o as to produce a constant periodic rate of charge on the net obligation cutstanding in each

period.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

2. Accounting policies (continued)

2,17 Pensions

2,18

2.19

2.20

Defined contribution pension plan

The Group operates a defined contribution plan for its employees, A defined contributien plan is a pension plan under
which the Group pays fixed contribytions into a separate entity. Once the contribttions have been paid the Group has no

further payment obligations,

The contributions are recognised as an expense in the Consolidated Staternent of Comprehensive Income when they fall
due. Amounts not paid are shown In accruals as a llability in the Balance Sheet. The assets of the plan are held separately
fram the Group 'n Independently administared funds.

laterest income

Interest income s recognised In the Consolidated Statement of Comprehenslve Income using the effective interest
methed.

Current and deferred taxation

The tax expense for the year comprises current and deferred tax, Tax Is recognised in the Consolidated Statement of
Comgrehensive Income, except that a charge attributable to an item of income and expense recognised as other
comprehensive Income or to an item recognised directly in equity is also recognised in other comprehensive intome or

directly in equity respectively.

The current income tax charge is calculated on the basls of tax rates and laws that have been enacted or substantively
enacted by the balance sheet date In the countries where the Company and the Group operate and generate income.

Deferred tax halances are recognised in respect of all timing differences that have originated but not reversed by the
Balance Sheet date, except that:

. The recognltion of deferred tax assets Is limited to the extent that it is probable that they will be recovered against
the reversal of deferred tax labllitles or other future taxable profits; and

. Any deferred tax balances are reversed if and when all conditions for retalning associated tax allowances have
heen met.

Deferred tax balances are not recognised in respect of permanent differences except in respect of business combinations,
when deferred tax is recognised on the differences between the fair values of assets acquired and the future tax
deductions avaitable for them and the differences between the fair values of llabilities acquired and the amount that wilt
be assessed for tax, Deferrad tax is determined using tax rates and laws that have been enacted or substantively enacted

by the balance sheet date.
Insurance Broking Debtars and Creditors

The Company acts as an agent In broking the Insurable risk of its clients and, generally, is not liable as principal for
premiums due to underwriters or for clalms payable to clients. Notwithstanding its iegal relationships with cllents and
undenwriters and since, in practice, premium and clalm monies are usually accounted for by insurance intermediaries, the
Company has followed accepted accounting practice by showlng cash, debtors and creditors relating to Insurance business

as assets and fiabilities of the Campany itself,
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

3. Judgments In applying accounting policles and key sources of estimation uncertainty

Preparation of the financial statements requires management to make significant judgements and estimates. However,
uncertainty abaut these assumptions and estimates could result in autcomes that could require a materlal adjustment to the
carrying amounts of assets or labilities affected in the future. The items In the finandial statements where these judgments and

estimates have been made Include:

Business Combinattons - The identiflcation of separately identifiable intangible assets an acqulsition of subsidiaries is a
subJective process, Judgements and estimates are made In the valuation of the intangible assets acquired, particularly in the
valuation of customer relationships.

Amartisation of intangible assets - Intangible assets are amortised over thelr astimated future economic life. This life is

estimated based on histaric axperfence, and Judgements about factors such as future economic conditions, and the specific
nature of the asset. Should the useful life differ to that estimated by management the carrying value of the asset would require

adjustment.

Tangible fixed assets - Tangible fixed assets are depreciated to their residual values over their estimated useful economic lives.
Should actual resldual values or useful ecanomic lives differ from those estimated by management, carrylng values of the

affected assets would require adjustment.

Dilapidations provisions - Provisions for the possible future costs due under lease agreements are made according to the
current best estimates of costs that the Company is abligated to pay. The actual costs payable may vary depending on various

factars including fluctuations In materlals and building costs.

4. Turnover

Turnover comprises commisslon recelvable, fees for the arrangement of insurances and other ancillary income derived from the

business of insurance broking.

All turnover arose within the United Kingdom.

5. Operating [oss

The operating loss is stated after charging:

2018 2017

£000 £000

Depreclation of tangible fixed assets 871 780
Revaluation of tangible fixed assets - (109)
Armartisation of intangihle assets, including goodwill 10,540 7,666
Revaluation of intangfble fixed assets - 128
{Profit}fLass on the disposal of fixed assets (54) 78
872 704

Defined contribution pension cost
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

[ % Auditors' remuneration
2013 2017
£000 £000
Fees payable to the Group's auditor for the audit of the Group's annual accounts 288 156
Fees payable to the Group's auditor In respect of:
Other services relating to taxatlon 52 33
Other assurance services 16 -
Services refating to recruitment and remuneration 32 -
Services refating to corporate finance transactions 129 -
7. Emplayees
Staff costs, including Directors' remuneration, were as follows:
Group Group Company Company
2018 2017 2018 2017
£000 £000 £000 £000
Wages and salaries 23,208 16,714 - -
Social secyrity costs 2,364 1,743 - -
1,007 7c4 - -

Staff pension costy

26,579 19,161 - -

The average monthly number of employees, Including the Directors, during the year was as follows:

2018 2017

No. No.

Directors 5 5
Administrative employees 4585 339
470 344

The Company has no employees other than the Directors, who did not recelve any remuneration {2017 - £MIL)
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE ANANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMIBER 2018

8. Directors’ remuneration

Directors' emoluments
Directors pensian costs

2018 2017

£000 £000

916 1,186

23 38

939 1,224
————————

During the year retirement benefits were aceruing to 3 Directars (2017 - 3) In respect of defined contribution pension schemes.

The highast pald Director received remuneration of £454,600 {2017 - £443,000).

The value of the Company's contributions paid to a defined contribution pension scheme In respect of the highest paid Director

amounted to £22,500 (2017 - £37,500}.

9. Interest receivable

Other Interest recejvahle

10. Interast payable and similar expenses

Bank interest payable
QOther loan interest payable
Finance leases and hire purchase cantracts

2018 2017

£000 £000

94 35

2018 2017

£000 £000

4,521 2,827
5,357 4,780
28 16

9,906 7,617

p——— _—————
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STACKHOUSE POLAND GROUP LIMITED

NOTES TQ THE FINANCIAL STATERMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

1%1. Taxatlon

2018 2017
£000 £000
Corporation tax
Current tax on profits for the year 213 15
Deferred tax
Origination and reversal of timing differences (1,108) {962)
Taxation on loss on ordinary activlties (895} (947}

Factors affecting tax charge far the year

The tax assessed for the year is higher than (2017 - higher than) the standard rate of corporation tax In the UK of  19% (2017 -

19.25%). The differences are explained below:

2018 2017

£000 £000
Loss on ordinary activities befare tax {10,638) {8,572)
Loss on ordinary activities multiplied by standard rate of corporatian tax in the UX of 19%

{2017 - 19.25%) {2,021} {1,652}

Effects of:
Expenses not deductible for tax purposes 1,618 2,188
Fixed asset differences 5N -
Utilisatton of tax losses - {377)
Other timing differences leading to an Increase {decrease) In taxation (266) 20
Non-taxable income 27 {57)
Chargeable gains/ losses 331 (107)
Deferred tax {505) {962)
Adjustment to tax charge In respect of prior periods {650] -
Tatal tax charge for the year {895} {947}

Factors that may affect future tax charges

Durlng the year, as a result of the changes in the UK corporation tax rate to 17% from 1 April 2020, which were substantively

enacted following the 2016 budget, the relevant deferred tax balances have been remeasured.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEVIBER 2018

12, Parent company profit for the year

The Company has taken advantage of the exemption allowed under section 408 of the Companies Act 2006 and has not
presented its own Statement of Comprehensive Income in these financial statements. The [oss after tax of the parent Company

for the year was £346,000 (2017 - loss £96,000}.

13. Intanglble assets
Group and Company
Customer
Relationships Goodwill Totat
£000 £000 £000

Cast
At 1 January 2018 67,465 28,927 96,392
Additions 25,533 4,419 29,952
Revaluation (304) (52} {356)
At 31 December 2018 92,694 33,294 125,988
Amortisation
At 1January 2018 9,950 7,074 17,024
Charge for the year 7,516 3,024 10,540
At 31 December 2018 17,466 10,098 27,564
Net book value
At 31 December 2018 75,228 23,196 98,424
At 31 Decemher 2017 57,515 21,853 79,368
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

14.

15.

Tangible fixed assets

Group

Cost or valuation

At 1 fanuary 2018
Additions

Acquisition of subsidiary
Disposals

At 31 Decemnber 2018

Depreclation

At 1 January 2018

Charge for the year on owned assets

Acqulisition of subsidiary
Disposais

At 31 Decernber 2018

Net ook value

At 31 December 2018

At 31 December 2017

Fixed asset investments

Graup

Cost or valuatlon
At 1 January 2018
Share of profit/({loss)

At 31 December 2018

Offlce &
Land and Computer
Buildings Motor vehicles equipment Total
£000 £000 £000 £000
1,288 955 3,954 6,137
53 383 369 805
- 94 174 268
(15} (407) {490} {912)
1,326 1,025 4,007 6,358
267 462 2,680 3,409
88 275 508 871
- 12 82 94
{15) {281} (498) (794)
340 468 2,772 3,580
986 557 1,235 2,778
1,021 493 1,274 2,788
Investments in
subsidiary Investments in Trade
companies associates  investments Total
£000 £000 £000 £000
1 59 6 66
- 216 - 216
1 275 6 282
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

15.  Fixned asset investments (cantinued)

Company

Caost or valuation
At 1January 2018

At 31 December 2018

Investments in
subsidiary
companies
£000

197

197
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

15. Fixed asset iInvestments [continued)

Subsidiary undertakings

The following were subsidiary undertakings of the Company:

Name

Stackhouse Poland Midco Limited
Stackhouse Poland Bidce Limited
Stackhouse Poland Holdings Limited
Stackhouse Poland Limited

GPIS Limited*

Parish Council Insurance Brokers Limited
Cheam Insurance Brokers Limited
Stackhouse Fisher Limited

RHB Insurance Seryices Limited*

The Healthcare Management Company {UK) Limited*
1 C Richards Limited*

Plexstar Insurance Services Limited*
Sutton Meears and Company Limited*
W Burch & Son Limited*

David Fangen Limited*

David Fangen Holdings Limited*

Coulter Hurst & Company Limited®

HFM Columbus Insurance Services Limited
H R Owen Insurance Services |imited
Chris Frost Insurance Services Limited
Antrabus Investments limited*
insurance Acquisitions Holdings Limited*
Quantum Underwriting Solutlons Limited
Celeman Group {Holdings) Limited*
Coleman Holdings Limited*

E Coleman & Co Limited*

Coleman Marine Limited

Foster Lelghton & Company Umited*
Foster Leighton Risk Managers Limited*
Lucas Fettes Limited*

Lucas Fettes Central Limited*

Ftarmigan Underwriting UK Limited
Ptarmigan Underwrlting Agency Limited
Medical Professional indemnity Group Limited™*
Lucas Fettes and Partners Limited*
Protek Group Limited

RSM Insurance Services Limited

Fiough Court Insurance Services Limited
Honeour Polnt Limited

Symmetry Private Insurance Limited
Title Investments Limited

Title & Covenant Brokers Limited

Risk Solutions Group Limited

Property Insurance Initlatives Limited
Foley Healthcare Limited

* - Exempt from audit by virtue of the exemptiosn provided by s479A of the Companies Act 2006,

Class of shares

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinary
Crdinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Crdinary

Holding

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%

35%
100%

95%

95%

95%
100%
100%
100%
100%
100%
100%
100%
100%

67%

60%
100%
100%

33%

33%
100%
100%
100%
100%
100%
100%
100%
100%
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STACKHOUSE POLAND GROUP LIMETED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

16. Debtors

Trade debtors
Amounts owed by group undertakings

Amounts owed by joint ventures and associated
undertakings

Other debtors
Prepayments and accrued income

Tax recoverable

17 Cash and cash equivalents

Cash at bank and in hand

Graup Group Company Company
As restated As restated
2018 2017 2018 2017
£000 £000 £000 £000
18,147 16,277 - -
- - 291 207
- 68 - -
951 582 - -
3,440 8,021 - -
112 378 - -
22,650 25,326 241 207
m——— S s
Group Group
2018 2017
£000 £000
29,674 20,610
29,674 20,610

Included In the cash at bank balances above is £23,284,000 {2017: £17,880,000) held In clleat money trust accounts.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

18,

14.

Creditors: Amounts falling due within ane year

Group Group Company Company
As restated As restated
2018 2017 2018 2017
£000 £600 £000 E000
Bank loans 61,231 - - -
Other boans 48,828 - - -
Insurance broking creditors 36,384 31,317 - -
Trade creditors 560 815 - 413
Deferred consideration 12,527 15,598 - -
Amounts owed to group undertakings - - 582 180
Corporation tax 745 482 - -
Other taxation and social security 852 651 - -
Obligations under finance lease and hire purchase
contracts 250 95 - -
Other creditors 1,666 3,088 - -
Accruals and deferred income 4,736 3,111 50 53
167,779 55,157 - 632 276
Credltors: Amounts falling due after more than one year
Group Group
As restated
2018 2017
£000 £000
Bank loans - 33,182
Other loans - 43,457
Obligations uader finance leases 325 210
Deferred cansideration 793 4,720
1,118 81,569
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

20. Loans

The Group refinanced its bank loan finance in the period. The bank loan facility was secured on the Group's assets by fixed and

floating charge and was repaid in full on 5 Apri] 2019,

Group Group
2018 2017
£000 E0QQ
Amaunts falling due within one year
Bank loans 61,231 -
Other loans 48,828 -
Amounts falling due 2-5 vears
Bank loans - 33,182
Other loans - 43,457
110,059 76,639
E—— — |
21, Hire purchase and finance leases
Minimum lease paymeants under hire purchase fall due as follows:
Group Group
2018 2017
£000 £000
WIthin one year 250 95
Between 1-5 years 327 210
577 305
22. Financial instruments
Group Group Company Company
2018 2017 2018 2017
£0G60 £000 £000 ECC0
Financial assets
Cash 29,674 20,610 - -
Financial assets measured at amortised cost - - 241 -
29,674 20,610 241 -
Financial liabilities
Financtal liabilities measured at amortised cost (116,309) {76,849) (631} -

Financia! liabilltles measured at amortised cost comprise hank loans, other loans and obligations under finance leases.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

23, Deferred taxation

Group

At beginning of year
Charged to profit or [oss
Arising on business combinations

At end of year

Accelerated capital allowances
Tax losses carried forward

24. Provisions

Group

At 1 January 2018
Charged to profit or loss

At 31 December 2018

2018 2017

E£000 £000

(3,572) (3,481}

1,172 (6,091)
(4,300) -

(12,700} (9,572)

Group Group

2018 2017

£000 £000

{12,639) {3,530)

(1 {42)

(12,700) {9,572)

Dilapidations

provislon

£000

202

70

272
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

25,  Sharg capital
2018 2017
£000 £000

Allotted, called up and fully paid
1.47G300 1.470300

147,030 (2017 - 147,030) Ordinary A Shares shares of £0.010000 each

150,000 (2017 - 150,000) Ordinary B Shares shares of £0.010000 each 1.500000 1.500000
5,934 (2017 - 5,931) Ordinary C Shares shares of £0.010000 each 0.059300D 0.059310
112 (2017 - ) Ordinary E Shares shares of £0.000001 each
1{2017 - } Ordlnary F Shares share of £0,000001

3.029600 3.029610

On 16 November 2018 the Company issued 112 E Ordinary shares for & total premium of £21,000. 1 F Ordinary share was
issued for premium of £3,000.

26. Reserves

Share premium account
Share premium represents amounts received on the Issue of share in excess of thelr nominal value less deduction for

applicable Issue costs

Profit and loss account

The profit and loss reserve represents the accumulated profits and losses of the Company and Group respectively,

Page 32



STAC

KHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

27.

Business comhinatlons

During the year the Group acquived the entire share capltal of Honour Point Limited on 18 April 2018. The assets and
liabilities acquired on acquisition were;

Assets acquired and |labllities assumed on acquisition

Fair value
Book value adjustment Fair value
£000 £000 £000
Customer relationships - 3,207 3,207
Tangible fixed assets 54 - 54
Trade and other receivables 377 - 377
Cashand cash equivalents 636 - 636
Trade and other payables (438) (438)
Deferred tax liabilities a4 {545) {545)
Total identifiable net assets 629 2,662 3,291
Goodwl | 545
Conslderation 3,836

Revenue included in the consolidated income statement since acquisition is £1,159,041 and profits for the perlod since
acqulsition £302,170.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

Durlng the year the Group acquired the entire share capital of Risk Solutlons Group Limited on 10 December 2018. The assets
and liabilittes acquired on acquisition were:

Assots acquired and liabilities assumed on acquisition

Fair vatue
Book value adjustment Falr vafue
£000 £000 £000
Customer relationships - 5,567 5,567
Trade investments - -
Tanglble fixed assets 74 - 74
Trade and other receivables 2,072 - 2,072
Cash and cash equivalents - 613 - 613
Trade and other payables {3,229) - (3,229)
Deferred tax liabillties - {946) {946}
Total identifiable net assets (470} 4,621 4,151
Goodwill 9456
Cansideration 5,007

Revenye Included in the consolldated Income statement since acquisition is £88,750 2nd a loss for the period since acquisition
£98,411,

During the year the Group acquired 100% of the share capltal of Foley Healthcare Limited on 24 December 2018, The assets
and liabllitles acquired on acquisition were:

Asset; acquired and liahllities assumed on acquisition

Falr value

Baok value adjustment Fair value
£000 £000 £000

Customer relationships - 3,557 3,557
Tanglble fixed assets 1 - 1
Trade and other recelvables 274 - 214
Cash and cash equivalents 379 - 379
Trade and other payables (134) - (134)
Deferred tax liabllities - (605) (605}
Total ldentifiable net assets 520 2,952 3472
Gaodwill 605
Consideration 4!077

No revenue or profit is included in the consolidated income statement since acquisition,
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i

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018 I

Durlng the year the Group acquired 100% of the share capltal of Symmetty Private Insurance Limited on 28 November 2018,
The assets and liabilities acquired on acquisition were:

Assets acquired and liabilities assumed on acquisition

Fair value )
Book value adjustment Fair value
£000 £000 £000
Customer relationships 1,464 1,464
Tangible fixed assets - - .
Trade and other recelvables 86 - 8¢
Cash and cash equivalents 20 - 20
Trade and other payables {86) - (86)
Deferred tax liabllities - {249) (249)
Total identifiable net assets 20 1,215 1,235
Goodwill 249
Conslderation 1,484

Revenve Included In the consolidated income staternent since acquisition is £21,429 and profits for the period since
acquisition £4,411,

During the year the Group acquired 100% of the share capital of Title investments Limited on 1 Uctober 2018, The assets and
liabilities acquired an acquisition were:

Assets acquired and liabilitles assumed on acquisition

Fair value
Book value adjustment Fair value \

£000 £000 £000
Customer relationships - 8,800 8,800
Tangible fixed assets 87 - 87
Trade and other receivables 97 - 97 .
Cash and cash equivalents 2,890 - 2,820
Tradeand other payables {204} - (204)
Deferred tax liabilities - {1,499} {1,499}
Total identiflable net assets 2,870 7,301 10,171
Goodwill 1,499
Consideration 11670
Revenve included in the consalidated income statement since acqulsition is £417,799 and profits for the period since

acqulsition £85,281.
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During the year the group acquired the unincorporated business of Caprica on 2 January 2018.

Assets acqulred and liabMitles assumed on acqusition

Fair value

Book value adjustment Fair value

£000 EODD £000

Customer relationships - 2,949 2,949
Deferred taxliabllities - {501) [501)
Total identifiable net assets - 2,448 2,448
Goodwill 501
Consideratlon 2,949

Revenue Induded In the consolidated income statement since acquisition is £1,066,415 and profits for the periad since
acquisition £460,886.
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STACKHOUSE POLAND GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2018

28. Prior year reclassifications

The comparative figures in the primary statements and notes have heen restated to reflect prior period errors in the
classification of various balance sheet Items. The effects of the prior pertod errors are summarised below:

As previously

Classification of dehtors stated Adjustment As restated
31Dec1? 31Dec17 31iDecl7
EQCO £000 £000

Trade Debtars la 4,760 11,517 16,277
Prepayments and accrued income 1b 19,944 {11,923) 8,021
Tax recoverable ic - 378 378
Assoclate 68 - 68
QOther debtors 582 - 582
25,354 {28) 25316

1a) Insvrance broking trade debtors of £11,517,685 were incorrectly shown as prepayments and accrued income [n 2017
1b} Insurance broking creditors of £405,281 were Included in debtors, these have since been reclassiffed to creditors

1c) Tax recoverable amounts of £378,174 had previously been [ncluded in the corporation tax llability in creditors
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28. Prior year reclassifications {continued)
The categorisation of creditors have been corrected as per the table below:
As
previously As
stated Adjustment restated

Classlfication of creditors
31 Dec 1?7 31 Pec17 31 Dec1?

£000 £000 £000

Creditors due in less than one year
Insurance broking creditors 2a 12,051 19,266 31,317
Trade creditors 2a 21,510 (20,695) 815
Deferred consideration 2b - 15,598 15,598
Corporation tax 2c 241 241 482
Other taxation and social security 2d - 651 651
Obfligations under finance lease and hire purchase contra: 95 - g5
Other creditors 2b 4,858 {1,770) 3,088
Accruals and deferted income 2b 21,252 (18,141) 3,111

60,007 {4,850} 55,157
Creditors due in more than one year
Deferred consideration 2b - 4,720 4,720
Other provisions 101 101 202
Net assets 101 4,821 4922

2a) Insurance broking creditors of £19,263,877 have been split out from trade creditors into their own
2b) Deferred consideration of £19,445,764 has been split out from accruals and deferred Income and
other creditors. £4,720,151 of deferred consideration due after more than one year has heen
reclassified from current Habilities. Deferred consideration of £871,250 has been split out from other

creditors. Insurance broking creditors of £1,308,199 have been split out from accruals.

2¢) Tax recoverable of £378,174 has been reclassified into debtors, offset by other corporation tax of
£137,329 being reclassified from other creditors

2d) Other taxation and social security of £651,384 has been split out from other creditors

Z9, Pension commitments

The Group operates a defined contributions pension scheme. The assets of the scheme are held separately from those of the
Group in an independently administered fund. The pension cost charge represents contributions payable by the Group to the

fund and amounted to £872,499 (2017: £704,000).

30. Commitments under operating leases

At 31 December 2018 the Group and the Company had future minimum lease payments under non-cancellable operating
leases as follows:

Group Graup
2018 2017
£000 £000

1,526 1,208

Not later than 1 year
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30,

31,

Commitments under operating leases {continuad)

Later than 1 year and not later than 5 years 6,372 4,504
Later than 5 years 4,407 4,267
12,305 9,979

Related party transactlons

The Campany has taken advantage of exemption, under the terms of Financdial Reparting Standard 102 'The Financial Reperting
Standard applicable In the UK and Republic of Ireland’, not to disclose related party transactions with wholly owned

subsldlaries within the Greup.

The following transactions with related partles have taken place In the period.

2018 2017
£000 £000
Related party expenses

Interest accrued on loan nates heid by significant shareholders 2,515 2,238
2,515 2,238
Interest accrued on loannotes held by directors 2,632 2,527

The following balances were due to related partles at the year end:
Loan notes, accrued PIX notes and accrued interest due to shareholders 22,957 20,442
L.oan notes, accrued PIK notes and accrued Interest due to directors 23,924 22,973
46,881 43,415

At 31 December 2018, the Group was owed £123,581 (2017; £18,390) by HR Owen Insurance Services Limlted, an associate
company in which the Company is a shareholder,

At 31 December 2018, the Group was owed £824,021 (2017: £472,874) by Inspire Underwriting Limited, a company In which J
M G Cary, 1 1 D Agnew and T D Johhson, directors of this company, are directors. Interest of £63,964 accrued on this loan
durlng the year.

At 31 December 2018, the Group owed £117,617 (2017: £104,312] by Inspire Motors Limited, a company in which J M G Cary
and T D Johnson, directors of this Company are directors. Interest of £10,982 accrued on this loan during the year.

At 31 December 2018, the Graup was owed £1,688.31 (2017: £324,551) by Ptarmigan Underwriting Agency Limitad, a
company in which the Group is a shareholder.

At 31 Decamber 2018, the Graoup owed £139,731.34 (2017; was owed £214,224) o Ptarmigan Underwriting UK Limited, a
camparny in which the Group Is a shareholder.

At 31 December 2018, the Group owed £520,284 (2017: £28,775) to Protek Group Limited, a company in which the Group is a
shareholder.

At 31 December 2018, the Group owed £1,795,092 {2017: £298,982) to Quantum Underwriting Solutions Limited, a company
in which the Group is a shareholder. :
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32, Post balance sheet events
Subsequent to the year end, on 5 April 2019, the entire issued share capital of the company was acquired by Gallagher
Heoldings (UK) Limited, a subsidiary of Arthur I. Gallagher & Co., 8 company Incorporated In the United States of America,
whichis the ultimate holding company.

33, Controlling party

The Company's parent undertzking Is Gallagher Holdings (UK) Limhed, a company registered in England and Wales.
Subsequent to the year end, on 5 April, the iargest group of undertakings of which the Company is a member and for which
financhal statements are prepared, Is headed up by Arthur ). Gallagher & Co., a company incorporated In the United States of
Amerlca, which is the ultimate holding company. The reglistered address of Arthur 1. Gallagher & Co. is 2850 W. Golf Rd.,
Rolling Meadows, IL 60008. A copy of thase consolidated financial statements Is available from the registered office of the

Company.
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